(o) If Celaxis is unanle to comply with the network changes proposed
pursuant {0 subsection (&) above, within the thirty (30) day notice petiod, the Partles
ugree to consult In good falth far the purpess of devising altemative soiutions,
provided, however, that if reasanable siternative solutions acceptable to BANM, are not

identified and implementad within a subsequent sixty {60) day period, the Tral shall
torminate at that time.

(¢) BANM shall operats end nmairgain the BANM networkk BANM shall
provide Cellaxis with immediata notice of any iasue coming to its knowledge affecting
tho Céllexis Systom or Faciilties and retating to the BANM netwark. To the extent that

the issue requires remedial action by BANM, BANM shall difigently commence remedial
efforts to rescive the izsue within twenty-four (24) hours.

(d) BANM will provide additional ports, ot the charges sat forth on Exhibit A,
to Cellexds in a timely manner as may be nacessary to enable Celiexis to meat its
ebligations pursuant to Section 6(f).

(e) DBANM shall provide technical and operational support that may be
recliestad by Cellexis during the Trial to assist Cellexis it maintaintng irteroperability
and comnectivity between the BANM network and the System; provided that for any
techinieal gnd operational suppert, or other network services, requested by Cellaxis
Callaxds shall pay BANM $100 per hour for any servicss perfonmed between 8:00 am
and 5:00 pm, Monday threugh Friday, and $150 per hour for any services performed

between 5:01 pm and 7:59 am or for any services performed on Saturday, Surkiay or
on a holiday.

{0 BANM shall provide a detalled magnetic billing tape of ail Cellexis il
detail in one (1) minute ncremernts within ten (10) business days after the end of the
billing cycie applicable to Cellexis's actount.

(9) BANM shall activate numbers in Celiexis account within six (6) hours of
BANNM's receipt of Cellexis’s written activation request.  All activated numbers shall be
raamar restricted by BANM at the charge set forth an Exhibit A

(h) BANM will intercept 911 calls dialed by Authortzed Users and will nat
route such 911 calls to the System at the charge set forth in Exhibit A

BANM shall provide cellular radio service (CRS) to Cellaxis for use by
Celiaxis and its Authorized Ussrs wwder the terms and conditisns set forth in Exhibit B
which shall be incorporated hersin and made a part hereof,

0] BANM shal! maintain a Home Locatiorn Repgister database emty in
BANM's network for each Authorized User of the Service.



() BANM shall provide Cellexia with one (1) demonstation number for aach
one thousand (1,000) numbers activatsd by Celiexis in the Market  Such
demonstration numbers may ba used for uniimited iocal sirtime at no charge to
Celieds. Cellexis shall pay BANM for ait roamer, long distancs and landline charges
associated with such demonstration numbers. Cellexis shall aizo pay BANM for any
taxes and surcharges associated with such demenstration numbers.

B FRAUD.

Cellexis shall be respongsible for gll fraud, inarred in any way, intiuding emy
calls that may bypass the Cellexis System, on all demonstration numbers arkt on ail
numbers provided by BANM to. Cellaxis that have been roamer restricted pursuant to
Section 7(g) on numbers provided by BANM to Cealieads and claims of fraud shall not
aliow Callexis %o deduct any amoums from charges owed to BANM. Cellexds
understands and agrees that should 3 roaming call secur on numbers provided by
BANM to Celiexis gespite implementation of roamer restriction that Cellexis must pay
BANM for al rosming charges.thereby incurred,

To assist Celiexis 1 minimizing claims of fraud, BANM egrees to offer remote
access to the FraudTec system to giva Callexds real-time access to fraud alams. In
addition, Cellexis will have access to il fraud ptevention measures that may become
available under terms and conditions agreed upon by toth Parties. Cetlexis shall
provide, ot g sole cost, the equipment (hardware and sofwere) and ali telephone

facilitias needed for FraudTec or cther freud prevertion measures that may become
svaligble.

8 LAWS,

i, at any time, BANM, in its sole discretion, determines mat its continued
participation (n this Agreement may expase i#t to being found in non-compliance with
any faw or court decrae, BANM shall be entitted to terminate this Agreemernt
immediately.

10. WARRANTIES,
(a) Celiexis represents and warants:

() the Sexvice and the System s free of any mghtful claims of
infringement of ary third party; and

(M it has ail rights, tile, ownership, mterest and/or marketing rights.
including, but not limited to, patents, copyrights anc/or tradernvarks, necessary to use
the System and to provide Service as provided for in this Agrepment.

(b) BANM represernts.and warrarnts:



m the BANM natwork is free of any rightful ctaims of Infringement of
any third party, and

() 1t has ali rights, tte, ownership, merext and/or markeling rights,
including, but not fimited 1o, patents, copyrights and/or trademarks, Necessary to uss
the BANM network a% provided for n this Agreement.

11. UMITATION OF LIABILITY.

() EXCEPT AS OTHERWISE STATED HEREIN, IN NO EVENT SHALL
EITHER PARTY BE LIABLE TO THE OTHER FOR ANY INDIRECT, INCIDENTAL.
SPECIAL OR CONSEQUENTIAL DAMAGES OR LOST PROFITS ARISING OUT OF

OR RELATED TO THIS AGREEMENT OR THE PERFORMANCE OR BREACH
THEREOF.

(b) BANM MAKES NO WARRANTY, EITHER EXPRESSED OR IMPLIED,
CONCERNING THE FACILITIES OR THE SERVICES, INCLUDING, WITHOUT
LIMITATION, WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE OR USE.

12, TTYTA ING.

Celleas shall ot use BANM's name or morks in smy edvenising, sales
promotion, press relgases or other publicity matters ralating te tha Trial the Servics or
the System nor stnill Cellexis use any language from which BANM's ramas or marks
may be inferred or implied. Each Panty shall obtain tha other Party's written approval
before any information relating to this Agresment is reieaset tn anyons.

13. TRADEMARK,

Each Party acknowiedages the goodwill associated with the other's frademarks.
Neither Party shall use any trademarks of the other withaut tha other's prior written
consent

14.  COMPLIANCE WITH LAWS.

Both Parties shall comply with all applicable laws in the performanca of this
Agreement.

15. Ft L N .

(a) Cellexis shall hold in strictest confidence information which IS confidential
and/or proprietary to BANM ("Confidential irformation”, as maore fully described beiaw).
Cellexis shall not disciose or make Confidential infonmation ovaiable, in any form, to



any third party or use Confidential informatian for any purpose other than as speafied
n this Agresment.  Celiexis shall take gl reasongble steps to ensure that Confidentiel
information {s not disciosed or distributed by Rs empioyees or agents (Who have access
to same bacause of und only on a naed-to-know basis) In vickation of any provision of
this Agreement, but in no event less than reasonable means.

() BANMs Confiderttial Information shall inciude, but not be fimited to, eff
mformation, regardiass of form, reiating to this Trial, caliular network usage,

imerconnection or interface arrangements, pssudo-MiNs, and rates, and all information
clearly marked as confiderntial,

(¢) The forsguing shall not prevent Cellexds from digclosing Corfidentia!
Information which: (i) is or becames a pat of the public domain through no act or
omission of Celiexs; {ll).was In Calieds's (gwful possession prior to such aceess to o
the disciosure of same and nNad not been obtamed by Cellexis either directly or
indireclly trom BANM, all of which is so documentsd by Cellexis; (i) is lawfully
disciosed to Celleds by a third party without restriction on sych disciosure; (iv) is
required to be ditciosed pursuant to subpoena or ather legal process. provided,
however, that Cellexis first provides written notice to BANM of the request; (v) is
approved by BANM for disclosyre; or (vi) with respect to informastion that is the ssme as
or substantially identical to the Confidential Irformaticn, is independently developed
ardd is 50 docaumentsd by Cellexds,

(6) Coellexis acknowiedges that BANM weuld suffer irreparable damage in the
event of any material Sreach of the provisions of this Segtion 15. Aecordingly, in such
event, BANM would be entitied to obtain prsiiminary and finel mjunctive relief, as well

az ary other apphicatie remediss at law or in equity agsinst Cellexis’s breach or
threatanad breach of this Section 15.

16.  INDEMNIFICATION,

(a) Each of BANM and Celiexis (the -Indemnifying Party”) shall defend,
mdemnify, and hold harmiess the other (the “lndemnified Pamy™), #s empioyees and
agents, its affilistes and e successors and assigns Som and against all losses,
damages, and fiablflity (including all cigims, actions, suits, fines, interest, penatfies,
costs and expenses) inciuding reasonsbie attormey's fees incurred on gocount thereof,
incidant, refative to or ansing from ([} any misrepresentation or breach of covenant,
reprassntation or warranty of the indemnifying Party contained herein, and (@) any
inury 1o any indemnifying Party employee or agernt, inciuding death to parsons, or
damaga to property, inckuxding theft, resulting from the acts or omissions of the
indemnifying Party, its employses or agesits whether negfigent or otherwisae, and (i)
any injury to any person, (ncluding death) or damage to property, (including theR)
rasuiting from the acts ar omissions of tha indemnifying Party, its empioyess or agents,
wheather negligent or otherwiss.



() Tha indemnifrad Party haraunder shall notity the indamnifying Party within
ter1 (10) days of any written claims or demands against it for which the indemnifying
Party is respansible hareunder.

17. INERINGEMENT IND

The following provisions shall apply to any infringemert, or ciaim of
infringement, of any patent. trademark, copyright, trads secret or other proprietary
interest ("IP Ciaim®). Shouid the Service or the System that is the subject of the Trial
with BANM hereuncer bacome the subdject of an P Claim, BANM may teminate the
Trial Callexis shall defend or settie, at Csliexis’'s own expenss, any IP Claim regarding
the Service or the Systam and Cellexis shall Indemnify and hold harmiess BANM in the
event of any such IP Clatm. BANM shall notity Cellexis promptly of any IP Claim
regarding the Service or the System for which Cellexis is responsible hereundar.
Should the BANM network become the subject of an 1P Claim, Celiaas may terminate
the Triml. BANM shall defend or settis, at BANM's own expense, any IP Claim
regarding the BANM natwork and BANM shatt indemnify and hold hamiess Cellexis in
the event of any such IP Claim. Celiexis shall notify BANM promptly of any P Claim
reganding tha BANM nwstwork for which BANM is responsible hereunder,

BANM will agree not to terminato the Trial in the event of an (P Claim i prior to entering
this Agreemertt Cellexis has purchased Professional Liabrity insurance coverage with
{imits of £5 Million per occurrence arxd $10 Milllon in the aggregste and if the caverage
includas patent infringement and copyright infringement The insurance pofley must be
malmamed for the tarm of this Agreement and piaced with an INSUranNce compeany having a
Best Rating of (AX) or better and BANM must have been added as en additiona! insurea
BANM must receive prior notioa of caneelistion or material change to the policy. Callende
will provide BANM with @ certificate of insurance evidencing the acove coverage,

18. TERMINATIO LY.

(2) The Trial shall have a fixed term of one year from February 20, 1588 to
Fedbruary 19, 1997 ("Term’), uniese sooner terminated under a provision of this
Agreement. On expiration of the Term the Trial will automatically terminata. Nelther
Party shafl be under arty obligation to renew the Trial Agreement, and each Party at its
discretion may dacide not to renew for any, or no reason, provided that BANM will give
Celiaxis 3t laast ninety (90) days written notics of a decision not to renew.

®) This Agreement may be terminated by Cellemis on thirty (30) days' writtan
notice to BANM subject to the payment of atcrued charges and tarmination charges. In
addtion, Cellaxis may terminate this Agreement, subject to payment of accrued changes but
without Giablity for termination chargoes, & BANM fails to perform or observe ary term o
condition of this Agreement and such fallure shall continue unremedied far thirty (30) ¢ays
after BANIM's receipt of written notice thereof from Cellwss.



(¢} BANM may terminate this Agreemert or any servioe omders or unfilled
purchase orgers accypted hersunder: immediately upon notice by BANM f Callexis is
discormected for cause as specified in Exhibit B to this Agreement; or Cellexds fails fo pay
ary ohyarge in Ul when dus; of 3 proceeding in baniquptoy, rectpanization, nsotvency,
receivership or assigrmert for the beneftt of creditors Is institted by or against Cellexis.
BANM may also terminate this Agreement or eny service ordors or urfilled purcniase orders
accepted hereunder I Cellexis fails to perform or cbserve any tenm or condtion of this
Agreement and such fallure continues urremediad for thirty (30) days after Coliexs’ receipt
of writien natico thereof from BANM.. Also BANM rmay, withow insurring any Fabiity to
Cellexds or its Authoriped Users, either temporarily discontinus fumishing sarvice to Celleds
or terminate e contrect  Cellexis sh3ll indemnify and helg harmiess BANM from any
isbiity t© Authorizec Users erising from Colieds defoult and from a tormination or
discontmuance of service. Upon termination by BANM, termination charges will apply as
sat forth in this Agreement.

(d) Althe time this Agreemant is tenminated for any reason, Celiexis and BANM
agree to faciitate the provision of CRS to Autharized Users. In the event that BANM does
not get sufficent infarmation from Coliexis 50 that BANM can continue to provice servies to
Autharized Users, within ten (10) days from the dats of tormination, BANM will route 2l
Authorized User calis directly to BANM persornel and the Authorized Users will be
informed that thay may cartinue service with BANM.

(¢) Upon terminationi of this Agreemem, Celiexis shall retum ail Confidential
Informatian to BANM.

18. INDEPENDENT CONTRACTOR,

Eaeh of the Parties to this Agreement shail perform its obligations hareunder as
an independert coniractor and noftwng heren shall be construed to ¢treate any
reigticnship among the Parties other than one among independent contractors. Each
Party shall ba solely respensible for-the safety and supervision of its amployees as well
as for the withho!ding or payment of all Federal, Stale ard local Personz! Income
Taxas, Social Security, Unemploymant and Sickness Disability insurance and other
payroll taxes with respect 1o its amployess, including contritxtion from them, when and
as required by iaw,

20. NOTICE,

All notices, recuests, denfrands and othér Communications required unger or
delivered pursuant to this Agreement shall be in writing and shall bs desmed o have
been duly given (a) if persormily dafivered, upeon delivery, or (b) if mailed, when mailes
by United States firstclass, certified, registered or exprass mail or other ovemight
service, postage prepaid, addressed to:

if to Cellexis:

10



Callexis intemational, inc.

4515 South Ash Avere, Suite H-S

Tempe, Arizons 85282

Attertion; Douglas V. Fougnles

Facsimile Number (802) 664-1056

with a copy ta:

Jennings, Strouss & Saimon, P.LC.

Two North Cerdrat Avenue, Suite 1800

Phognix, Arizana 85004

Attertion: 1. Douglas Dunipace

Facsimiie Number (602) 253-325S
with a copy to:

London & Mead

1225 19th Street NW

Washington, DC 20038

Atertion: Mark London

Facsimile Number (202) 785-4280

¥ to BANM:
Bell Adantic NYNEX Mablle
180 Washington Valley Road
Bedminster, NJ 07521
Attention: Richard J. Lynch
with a copy t;
Ball Atilsntic NYNEX Mabite
180 Washington Valiey Road
Bedminster, NJ 07921

Attertion: Genera! Counsel

1



if either Party changes its address during the term of this Agreement_ it shail so
advise the other Party in writing and any netice thereafter required to be given shall be
semtqlud'lmwadm

21. WANER,

No faiture of any Party to exforce 3 provision of this Agreement will be conistruec
as o general or 8 specific waiver of that pravision, a Party's ripht 10 enfor=a that
provision, or a Party's right to enforea any other provision of this Agreement,

22. HEADINGE

The headings are Insertad for convenlerncs of referemce only and are nof
intended to be part of ar to affect the meaning or interpretstion of this Agreemeant.

23. SEVERABILITY,

in the event that any one or more of tne provisions, or any portion thereof
contained herein, is for any reason held mvalid, unenforoeable or vaid in any respect
under the applicable iaws of the jurisdiction govemning the entire Agraement, o that
extent whicn it is not inconsistant, vague or unintelligible as the rewit of the severen
portion, this Agreement shall remain in full force and offect and this Agreement shall be

canstrued as if such unenforceable provision or provisions had never been contained
herain.

24. FORCE MA.IEURE.

If the performance of this Agreement, or any obligation thereunder, is irterfered
with by resson of any circumstances beyona the reasonable control of the Party
affected, including, without fimitation, fire, ightning, axpiosion or othar casualty, power
failure, acts of God, wur, revolution. clvii commotion, or acts of public enemiay; any iaw,
order, regulation, ordinance, or requirement of gny government or lagsl body or any
representative of any nuch govemnment or {egal body; or iabar ynrest including without

fimitation, strikes, siowdowns, picketing or boycolts ("Farce Majeure™); then the Party
affected shall be excused from such performancs on o day-to-day basis.

25. GENERAL PROVISIONS.
(2) ASSIGNMENT

Any assignment of this Agreement, in whole ¢r in pat or any other iterest
hereunder without BANIVTS written consers shall be voird. it i5 agreed that BANM upon five
(5) days prior written netice to Callexis, may assign all of its nghts, duties and obligations
under this Agreement to an affliate or ffiliates of BANM of 10 a partnershin or partnarehips
m which BANM or its affiliste has an interest.  Celiexas may license one (1) Cellexis affilite



t5 cperate te System in the Market ¥ such Licanses is acoentabie 1o BANM wnd ¥ sucn
Liceroes is mannged by Cefiexss ard 8grens 10 biagss by e tarme arg! QONGIONE of s
Agresmert and ¥ Cellesis dost "X theraby relinauich ary of s cbligetions Under this
Agresmere und such fcanse shall not GoNSURAS an secigrentt hermunder, BANM shat
meoce 3 one-time One Dolier ($1.00) per acxess rumber Tansfer crangs If © corsents to
Caliexiv's sasigrynent of this Agreeme— t 1o ancttmr.

() Goveminglaw. This Agreament shall be govamed by ond conatrued in
oacordencs with the iaw of the Stats of New Jersny, withoue referance o its confiics of
Ienrs provisions.

(¢) PDurvivel, mmuwmw 11, 12 18, 18.:1:! 17 shall
survive fhe wamineton of this Agreement.

{8) Amendwments in Writing, This Agreement mmy not ba @amanded. modified,
uwmmnmwmwawymmm
oach Party 1o this AQreemernt,

(e) Dwhemiro of bformetion, Excest far the functonality existing within e
Celimds Syztem on the ciate of this Agreomart, ownership of, ond all roiw, ite, o
inmerest, ncluding eopyright and oier propriswry rights, in the idess, material,
e-uph plars, arealive wadcs. data, programenng code and athor inowisdoe

authored, originated or seveioped 2 part of he Tiia) coverad by Wi AQreemant is ax
shall be vansferfod b ana vested N BANM, Inciuding et "not Grited t©© ol
ingErooTIICEion snd intarfece and clivar Retwork srrengements.

The tarm “fynctionaiity oxisting within he Cailede Symen' shall specifically exchude il
interconnection, kterfece and olhwer network errangemearnts exdsting on, or bafore the
dats of this Agresmant,

(" Entre Ageerment The Wholesdie Servica Agresmants between Callaxds
and Bel Aantic Mobile Systerns of Wastington, ine. aned Bell Attantic Mobila Syyiems
of Baitimare, inc. ¢ated Novermber 27, 1955 sre herebyy tanminaing in their entrety.
This Agreamem end $he exhiba(s) stiached hereto wnxd made a et harool, INSUEng,
but not iimitea to, e Selflament Agreement. corybkte the tompists and avre
agresment of he ParGes and superteds ail previnus comvrunications, oral snd writien,
betwesr: them relaling tn $he SUDjOCE Matter harady,

mm-smm-mmmmumqmmw
SUCCETSTNE 37 DRSS ESNIFWEL. NO represantations or ststements of arvy «ng by
sithor Party, which are not cxpreesty sirieed teremn, shall be bnding on much Parly.

{9) Dieowtion Wharwver 3 Pofity i3 SUthONZes hersin 1B &owreise

discretion. such dizcretion shafl bo exsrcised in good Esith and congiglent with sound
business practices.
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IN WITNERS WHEREDF, the ‘Parties’ quly autherzed reprsentttves hgve
expoped this Agreemernt as of the dats get forth ahove.

Calleis trerrruiormisien; ine. msnusrwopm

Linted Partnershd
by Cellvo Patnorship, B2

g /
By: By. (
Name:Oougias V. Feugnies Name: RICHARD J. LYNCH

Tdle: Presitert & Cliof Exarutve Officer  TRie: Execytve Vice President &

Date: D~/ 2L : Owrte: S;/agléé

CELLCD PARTNERSHMIP
by el At NYNEX Mobie. .

7
By

Name: RICHARD L LYNCH

The: Exwoutive Vioe Preskiere & Chiat
Tachnesl Ofcar

Daie: 'y

(4




EXHIBIT A

Access ' $9.00/Access NumberfMonth
Peak $0.285minute

Offi-pezk $0. 12/minute

Actvation Charge $20.00/Access Number

in any given month gn 8% usage discount will be applied to monthly charges for any
access number that uses 600 min. or more in such month.

Features Per A0cess Number Per Access Number
Charge Per Month Activation Charge~
Ineoming Restriction $1.50 $5.00
Outgoing Restriction $1.50 §5.00
Roemer Restriction $1.50 $5.00

Emergency Call Routing ~ Network set-yp fee = $1,000.00 {one time charge)
Port Charges $800.00/part/montt

if Celloxis’'s tolal usage through aii ports exceeds 14,039 minutes in any menth, an
addiional charge of $0.035 per minute of use shaft apply in such month.

Port instaliation Fee $1200.00/port {one time charge)
Coliaxis understands that if different or additional features are required to satisly eny
BANM redesigned network configuration, this exhidit will be amended to inciude such
fegtures and the easocisted charges for such features,

*Not applicable when festure is activatad at same time 8¢ access number.



EXHIBIT B

TERMS AND CONDITIONS
P ON OF ULAR RADIO

These Terms and Conditions for Cellular Radio Servics (hereinafler *CRS”) shall
become effective upan activation af any Ascass number furmished by BANM to Collexis
under this Agresmert.

1.  DEFINITIONS

Access Number - A tsiophone number provided to Cellexis by BANM and
associgted with Cellexie's or s Authorzed User's Cellular Radio Telephone Equiomert,
anabling use of the Celkiar System.

Airbme lisefs - A period of time, messrad in minutes, which Cellexis or its
Authorzed User uses the Celhlar Systam.

User - A person, firm, corporation or other lagal entify that is authonzec
by Celtexis to use the CRS purchased by Cellexis from BANM.

Celytar Geographic Service Amea (CGSA) - A geographical area authorized by the
Federal Comrmmications Commissian 1o be gerved by a Celkdar Systam.

Coliyiar Radie Service (CRS) - A service which wilizes ceillular radio tacmology to
provida telecorrynunications betwean Cafiular Radic Telephone Equipment and a andiine
telephone statian or giractly between Celiutar Radio Teleptone Equipment.

Celiyier System ~ A tetecommunicxtions system which provides CRS.

Emergeney Service Rowting - A sefvice which foltes calis dialed 1 911 to an
emergency Sarvics provider designated try BANM.

Insoming Restriction - A aervice in which the Caliuizr System receives incormmng
calls only from one destination,

Qutooing Restriction - Allows a user to lmft outgoeing calts from the Celular Redio
Telephone Equipment to be compisted only to one destnation, regandiess of the number
dialed.

o Unit/Cel pment - The Customer's rago

telephone equipment that is technically and cperationally compatible with the Cellutar
Systermn.
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Mobile Servion Area « The FCC authorizad srea served by a Celular System. Rmmay
inchxia ong er more Cellular Geographic Serving Areas.

Off - Pesk Lissge Peried - 8 PM 1o £:53 AM Monday through Friday and ail azy on
Sghrday and Sunday. The off-paak penad rates appty to the peak perfod for the holidays
specified betow.

New Years Day (Jarsary 1)
Merncrial Day

independencs Day (July 4)
Laber Day

Thanksgiving '
Christrmas (Dacember 25)
Peak Usage Period - 7 AM 10 B:58 PM Moncday through Fridey.

iction - Allows & user to restrict both outgoing and incoming caiis only
fo those calls pfaced or received while the Celifar Radio Telephona Eguipment is
physically within a designatad Maoblle Servica Area.

Raamer Service - CRS provided outside of the hoeme Mobile Service Aren.
2 GENERAL TERMS

A The CRS Is gvallabie to callular squipment aguipped for CRS when thase
units are within range of sites iocatad in the CRS Mobile Service Area.

B CRS is subject to transmission limitations caused by atmospheric,
topographic and like conditions.

C. CRS may'ba temporarily refused or imited becaume of the csihutar
system's capacity imitations.

D. CRS w0 Cellexis or to any or all Authorized Users, may be interrupted,
curtailed, or modified because of suspected fraudulent or illegal activities by Ceilexis,
an Authorized User, or by any third party or because of squipmenmt modifications,
upgrades reiocations, repairs and similar activitiazs nocssegry for the proper or
improvad aperation of CRS.

E Cellexis is responsible for payment of 3l CRS charpes, taxes, jgndline
charges, cellular long distance charges gnd tolf charges recorded o a Cellexis access
number for each usa cf tha BANM celiutar system or sny other carrier's callutar system,
whether incoming to or cutgoing from an accass number.

1?



F.  Callexis acinowiedges that CRS is capable of being intarcepted without
knowledge or permission of the user by third parties possecsing certain types of
devices or equipment

G. BANM may termiate all CRS provided hereunder without netice if
Cellexis has made g false statamert o BANM or if BANM is unable 1o verify to BANM's
satistaction that the credit information that Callexis provided to BANM la accurate for
purposes of inducing BANM to extend crodit to Cellaxis. BANM may terminate CRS to
individual Authorized Users If BANM believes that the CRS is being misused, or is
being used for crimirsal or unguthorized activitiss.

H CRS is fumished for use by Celileds or Authorzed Users subject o
appficable state anc/cr federal requiation.

L Celiexds 3zhall not sssign an acoess number 10 more than one piece o
Celiutar Radio Telephone Equipment at 3 time.

o Orders, including those which involve the activation, change, or ‘he
discontinuancs of service to Calleds or Authonzed Users, will be aceaptad by BANM enly
from Cellexis.

3 ABUSE AND FRAUDULENT USE

A CRS shall not be used to make fout or profans expressions, to mparsonate
another perean with frauduient or malicious intert, to call ancther person so frequontly or at
such times of day or i any ather manner so as o anroy, abusa, threaten, or hamss such
other person, or for 8ny unlawiul purpese.

B. CRS shall not be used in such 3 manner as o iterfere urreasonably with
the use of the sarvice by ane or mare othar customers.

C. Cellexis shall take reasonabia staps to notify its Authorized Users of the
foregoing restrictions. ¥ Cellexis identifies any viotation by any Authorized User, it
shall promptly take appropriate action to cause tha Autharizad User to discantinua such
violations including, if necassary, the termmatlon of Servics to such Authorized User.

4, INTERRUPTIONS OF CRS SERVICE

A No credit or adjustmert will be made for interruptions of CRS, uniass the
interruption continues for a perlod of 24 hours, as measured from the fime the
interruption is reported t© BANM by Cetieds.

B. In the event of an interruttion of CRS that exceeds the minimum
requirements In 4A, above, a credit alicwancs will be made, st Callexis’s request, for a
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prorata adjustment of all monthly access charges billed by BANM for services rendered
inoperative by the interruption.

.C. The cdit 2iiowancs will bs computed by dividing the guration of the
service intarruption (measured in 24 hour days from tha time the intarruption is reported
to BANM, by a standard 30 dary month, and then muttiplying the result by BANM's fuea
monthly charges for each interruptad access mumber. A peried of time less than 24
hours shall not be credited and an additional period of 12 hours or more shall ba
considered an sddiional day. i no case shall the 2redit exosed the monthly accass

charges. No other flzbility ahall attach to BANM In considerstion of such intermustion to
service.

D. A credit aliowance wil not be given for mtermuptions caused by the
negligence or willftd act of Celieds or any Autharized User or interruptions cauasd by
fathra of equipmernt or service not provided by BANM, or imermuptions initiated by 8ARM
for cause, or due o non-payment, or breach of this Agreement or for reasons set forth in
Section 2, paragraph G of this Bxhibit B.

E Ary request for credit under e tenns of this Agreoment, either for
interruption of CRS or emoneous billing 10 Cefiexis by BANM, must be mede in writng
within 60 days of the occcurrence.

S UABLITY

The CRS service fumished by BANM, in addiion 1o the Lmitations set forth
eisewhere in these Terms and Conditions and in Section 11 of the Trial Agreement. also is
subject to the following kmitation:

A The liabliity of BANM for damages 1) arising out of mistokes, omissions,
interruptions, deigys. emors or defects in transmission, or failures or dafects in faclites
fumished by BANM. 2) occuming in the course of furmishing CRS and not cmused by the
negligence of Cellexs or Authorizad User, or 3) of BANM in fafiing to maintain proper
standards of maintenancs-and operation and © exercise reasonable supervision, shall in
no evert exceed an amount aguivalern to the proportionate gocess change o Cellexds for
tha period of 1o service during which sucn mistake, armission, interruption. tefay or sror or
defect in tansmission, or failure or defect in faciibos ccars,

B. Callexis or Autixxrized User shall have no rights to  corseguential, speca,

incidertat or indirect damages for reason of such Mmistakes, omissions, intermustion, dalay,
error, falurs or defect in transmission, or failure or defect in fagilities.
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C. Caliaxis or Autherized Usor indemnifies and saves BANM harmiass for [bet,
siander, or irfringermant of copyright fram tha materixl ransmitted over i facildies.
BANM,

D. BANM ie not lisbls for gamages for any accident or injury oceasioned by the
use of Celiutar Radfio Telephone Equipment.

E BANM is not liable for any d=facement or damage to Callexis's of Auttorized
Users vehicle resulting from the instaliaton sng sxztence of Celuiar Radio Telephone
Equipmant

F. BANM shall not be (iable to Cellsxis or to any Autnorized Users if changes In
any of BANM's facilittes, cparations, equipmernt, procodkures, or services: (1) render
gquummmmwwcwwwwmmerm

ion with its use of CRS (2) require medificatian or aiteration of such equipmeon or
software; or (3) otharwise affect its performarnce.  BANM agraes to give @ thirty (30) day
advance notice to Cellexis ¢f changes which may bs reasonably anticipated to result in the
conditions described in (1) and (2).
notica.

G. BANM shall not be lizbie to Cellexis, 1o any Authorized User or to arry other
parsans for intercaption of any service provided under this agreeman, incauding, withaut
limitation, voice privacy service.

M. BANM is not liable for any defects of the Facilities used during the Triaf er in
the provision of CRS not provided by BANM.

8. TMING OF

A CELLEX|S Is ehamed for artime usage when calis are oniginated and when
calls are received by Celiaxis's System and/or s, or Authorzed User's, Cellutar Redie
Teleprons Equipment (harainafter *Chargeable time”). Chargeable time indudes all eai
set-up and tsar<own time.

1. Chargeabla time for calis priginated by a Cellular Radio Telephane
Equipment begins whan a cormection is established to BANM'S Cellutar System, and ends
when the Celkilar System disconnocts.

2 Crargsabie ime for calls received by'a Callutar Radio Telephone
Equipmart begins when the call Is answered and endes when the Callufar System
disconnects.

B. Chargaable time will be rounded-up to the next full minute. BANM reprasents
that &t cumently rouncisup ta the next full minute on nveices rendered to all resalier
customerss in te Market
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C. Wnenaconmnection is sstablished in one rate pariod and ends in another, the
rate i offect for esch Period applies to tha ponion of the connection cczuming within each
rats periad.

7.  DEPOSITS & ADVANCE PAYMENT

A BANM has, n order 1o safeguard its intorests, required Cellaxis to pledge a
one hundired Aty thoussand dolter ($150,000) certificate of depostt to be held by BANM as &
guarartes of the payrmem of deyrges. Said security may be applied =t any tme, =t e
option of BANM, in payment of any unpald charges for service rendenad to CELLEXIS ar in
payment of appticable termination charges..  Cellexis further agrees that this cartificate of
deposit will conetihute adecuate ssecurnty for up to S000 acces? numbers in the Market
Cullexis shall detiver aciditional secxity deposits of S5000 for each additienal 500 accans
reambers, over and above the first S000 accass numbars in the Market  For example, i
Cellexis orders an aggregate total of 6000 aaxsss numbers it wauld be reguired to deliver
1o BANM two addifonal security deposits of $5000 for a totai of $10,000 n security above
tha $150,000 security deposit,

B. SANM may siso require additional deposits upon review of the financlal
statgments provided pursuant to paragraph 6(g) of the Trial Agreement or i Caliexs
becomes past due. BANM shall held such additional deposits as guarantee of the
payment of charges. At such time as the contract is terminated, SANM shall release #ts
security interest in the certificate of deposit and the amournt of any adcitionz! deposit will be
owdited i CELLEXIS'S account and any cudit balance which may reyman will be

refurdied, pravided tha: there is no further relationship bstween Celiexis and BANM in any
BANM mariets or markets of ts affiliates.

C. The fact {hvat a certificata of deposit or an agditional depostt has been made
or pledged nafther relreves CELLEXIS from complying with BANM regulations on the timely
psymert of bills on presentation nor constitutes & waiver cr moditication of the reguistions

of BANM mmmmmedmmmmmfwmmaymmdaaysms e
BANM for service rencorad.

8. RATES ®)

The charges for a fractional part of 3 month wid be 3 proportionate part of the
monhly fecuxting chargs based on the actual number of days the service i$ provided. For
the purpose of agministarng this regulation, every month is considared 1o have 30 days.

9. ADJU £l FEES
A The prees charged CELLEXIS by BANM do not include arty amourts

resulting from taxes, fees, or exactions mpased by or fram any municipal corporation or
other political subdivision or agency of govemmert relating to the provision of CRS ana
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mw,mmwbm.wng only taxes imposed generally on
corporations.

B,  The amourts resulting from such taxes, fees, or Exactions Mposed aganst
BANM, its property, or its operations relating to this Agreemert, excepting cnly tees
imposed generally on corporations, ghall be billed prorata bysed upan all Authonzed Users.

10.  OPERATOR ASSISTANCE
Operator assistad ealls cannot be billed to the sccess numder.
1. P R ! NE EQUIPMENT

A BANM simil not be responsible for the inctaltation, operation, Juelity of
transmission or maintenance of any of CELLEXIS'S or Authorized Usar's Celiular Radio

Telephone Equipment.

B. CELLEXS or its Authorizad User must provide and maintain all Cellular
Radio Telephone Equipment ang ensure that It is technically snd operstionally compatible

with the Cellilar System and in campliance with applicable Federal Cormmunications
Cormmission ruiss and reguiations.

C.  The oparating characteristics of CELLEXIS'S or Authenzed User's equipment
shall be such gz not to interfare with the service offered by BANM,

122 TELEPHONE NUMBERS

CELLEXIS has no property right in the telephone rumber (access number)
associated with CELLEXIS'S Celulzr Radio Telephona Equpment. BANM ressrves the
right to assign, designate or change such numbers when reasonably necessary in the
conduce of its business.

13. N OF CE FOR

Tha terms set forth hereln are |0 gddition 10 he 1arms set “orth in Saction 18 of the
Trial Agreermant.

A I CELLEXIS's or its Authorizad User's equipment is used with facites
provided by BANM in viciation of any of the provisions of this Agreemert, BANM may take
such action as necossary far the protection of its facilities and its provision of sarvice to
athers. CELLEXIS shall discontinue such use of the equipmant or correct the violation
immediatsly, upon notice from BANM and shall confirm in witing to BANM within 5 days
ihat such use has csased or that the viclation has bean corrected.  Upon failure of
CELLEXIS to discontinue such use or sorrect the viotation and to give the reguires writtar
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corfirmation 1o BANM within the time statad, BANM may discontinue some or all of CRS at
BANNM's discretion.

8. CRS may be refused or discorntinued withowt natice in the gvertt the CRS s
used in such 2 mannsr hat will aaversely affect BANME service to others

14, NON-DISCRMINATION

CELLEXIS shall not unveazengbly diseriminate among fs Authorzed Users in
alieeating CRS capacity purchased.
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@ el Atlantic NYNEZX Mobile

Ball Atlsnitic NYNEX Molile. inc. Kachertae S. Abcasms

mwu:%m valley Road Regicnul Counael

Badminsiar, NJ 0792)

mﬁ%,m October 11, 1996

Via Fax No_ (602) 663-1057 Yia Fax No. (202) 7854280
Mr. Douglas Fougnies Mr. Mark London

President and CEO London & Mead

Celiexds International Inc. 1225 19th Swreet NW

4615 South Ash Avenye Washington, DC 20036
Suite H-5

Tempe, AZ 85282

I, Dougias Dunipace, Esq.

Jeomings, Strouss and Salmon P.L.C.
Ona Renaissance Square

Two MNorth Ceartral

Phoenix, AZ 85004.2393

Re: L cWashi Bals Triaj
Dear Messrs. Fougnies and Dunipase:

Pursuant to the Agreemen: catered into between Cellexis International Ino. and
Bell Atlantic NYNEX Mobile, please be advised that Bell Atlantic NYNEX Mobiie
intends to terminate the Washington/Baltimore trial on February 19, 1997. Please antange
to disconnect any facilities connected to the BANM switch on or before that date.

Piease comact Kim Gordog in our Reseller Group at (908) 306-7756 to arrange to
disconnect service to the numbers provided 1o you in connection with the trial. Cellexis
shall remain respansible for payment of all charges up to and includmg the date of
termination.

Thark you for your attention 1O this matter.

Veey truly yours,
" Katherine S. Abrams

oc: Mas. Kim Gordon
Mr. Larry Rybar

A Mobile Services Joint Venture
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1 CURRENTLY PROVIDED DIRECT CONNECT SERVICE
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